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August 1, 2006

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant fo the provisions of 43 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Lease Termination and
Equipment Disposition #5 dated as of June 30, 2006, a secondary document as
defined in the Board's Rules for the Recordation of Documents.

The enclosed document is a complete termination and relates to the
Memorandum of Lease Schedule #5 previously filed with the Board under
Recordation Number 22989.

The names and addresses of the parties to the enclosed document are:

Owner/Lessor: Key Equipment Finance Canada Ltd.
{successor in interest to TD Asset Finance
Corp.)
1122 International Blvd., Suite 600
Burlington, Ontario L7L 628
Canada

Lessee/Buyer: Canadian National Railway Company
935 de La Gauchetiere West
Montreal, Quebec, H3B 2M9
Canada

‘/ RECORDATIIN un,..,,ge i g? “'A :



h Mr. Vernon A. Williams
August 1, 2006
Page 2

A description of the railroad equipment covered by the enclosed document

1,394 railcars TERMINATED within the following series:
CNLX 7007 — CNLX 9527
CNLX 10000 — CNL.X 10933
CNIS 368000 - CNIS 368998
CN 199200 — CN 199289
CN 369769 — CN371992
CN 411530 - CN 415300

as more particularly set forth in the equipment schedule attached
to the document.

A short summary of the document to appear in the index is:
Memorandum of Lease Termination and Equipment Disposition #5.

Also enclosed is a check in the amount of $34.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

NS—

Robert W. Alvord

RWA/sem
Enclosures



(TDAF/CN#S5)

MEMORANDUM OF LEASE TERMINATION AND N0t 08 AUdrm,
EQUIPMENT DISPOSITION # 5§ dated as of June 30, i
2006 between Key Equipment Finance Canada Ltd. (the - SURFAUE TRANSPORTATION Bﬂm b
“Lessor”) and Canadian National Railway Company (the :
“Lessee™).

e

WHEREAS, TD Asset Finance Corp. (predecessor-in-interest to the Lessor)
and Lessee entered mto a Lease Schedule # 5 dated as of April 3, 2000 to that certain
Railcar Master Lease Agreement dated as of September 15, 1999 (collectively, the
“Lease™) covering the one-thousand three-hundred ninety-four (1,394) units of railroad
rolling stock more particularly described in Exhibit A hereto (the “Equipment™);

WHEREAS, to evidence the Lease, on June 28, 2000 at 2:45 PM, a
Memorandum of Lease Schedule # 5 (the “Memorandum™) was filed with the Surface
Transportation Board pursuant to Section 11301 of Title 49 of the United States Code
and assigned recordation number 22989,

AND WHEREAS, to further evidence the Lease, on June 28,2000 at 8:26 AM,,
a Memorandum was deposited in the Office of the Registrar General of Canada pursuant
to Secticn 105 of the Canada Transportation Act.

IN WITNESS WHEREOF, the parties wish to show for the public record that as
of the date first above written:

i) The Lease was terminated by the Lessor and the Lessee;
2) The Equipment was sold, by the Lessor, to the Lessee;

and accerdingly have caused this Memorandum to be executed by their officers thereunto

duly authorized.
KEY EQUIPMENT FINANCE CANADIAN NATIONAL
CANADA LTD., RAILWAY COMPANY,
a3 OWner any as lessee and buyer

, Byw
Its:  Sr. Manager Asset Fmance



PROVINCE OF QUEBEC
SS.:

St Nl S

DISTRICT OF MONTREAL

On this S day of J0VM~ | 2006, before me personally appeared John
AN. Lamont, to me personally known, who, being by me duly sworn, says that he is Sr.
Manager, Asset Finance of CANADIAN NATIONAL RAILWAY COMPANY, that the
mstrument was signed on behalf of said company by authority of its board of directors,
and he acknowledged that the execution of the foregoing instrument was the free act and
deed of said company.

/8 3/47 - &"/J;E.C“
Bar number: 1%’@”2 7 /47 & ')
PROVINCE OF ONTARIO )

' ) SS.:
CITY OF BURLINGTON. )

O this i day ofJggQ , 2006, before me perscnally appeared Mark

Reichiing, to me personally known, who, being by me duly sworn, says that he is Director
of KEY EQUIPMENT FINANCE CANADA LTD,, that the instrument was signed on
behalf of saki corporation by authority of its board of directors, and he acknowledged that
the execution of the foregoing nstrument was the free act and deed of said corporation.

Notary Public

My commission, expires: A fy.



(TDAF/CN#5)

Exhibit A
Group 1
Quantity: 562
Description: 3800 cu. ft. Hopper Cars built in 1974 bearing the following marks
and numbers:

CNLX 10000 CNLX 10062 CNLX 10112 CNLX 10156
CNLX 10002 CNLX 10063 CNLX 10114 CNLX 10158
CNLX 10003 CNLX 10064 CNLX 10115 CNLX 10160
CNLX 10005 CNLX 10068 CNLX 10116 CNLX 10162
CNLX 10006 CNLX 10070 CNLX 10117 CNLX 10164
CNLX 10007 CNLX 10071 CNLX 10119 CNLX 10165
CNLX 10012 CNLX 10072 CNLX 10120 CNLX 10166
CNLX 10013 CNLX 10073 CNLX 10123 CNLX 10169
CNLX 10014 CNLX 10074 CNLX 10124 CNLX 10170
CNLX 10016 CNLX 10075 CNLX 10125 CNLX 10172
CNLX 10017 CNLX 10077 CNLX 10127 CNLX 10173
CNLX 10020 CNLX 10078 CNLX 10129 CNLX 10175
CNLX 10021 CNLX 10080 CNLX 10130 CNLX 10176
CNLX 10027 CNLX 10083 CNLX 10131 CNLX 10177
CNLX 10029 CNLX 10084 CNLX 10132 CNLX 10178
CNLX 10030 CNLX 10085 CNLX 10134 CNLX 10179
CNLX 10036 CNLX 10086 CNLX 10135 CNLX 10180
CNLX 10040 CNLX 10088 CNLX 10136 CNLX 10184
CNLX 10041 CNLX 10089 CNLX 10139 CNLX 10186
CNLX 10042 CNLX 10090 CNLX 10140 CNLX 10187
CNLX 10043 CNLX 10091 CNLX 10141 CNLX 10189
CNLX 10045 CNLX 10094 CNLX 10142 CNLX 10190
CNLX 10048 CNLX 10098 CNLX 10143 CNLX 10191
CNLX 10050 CNLX 10099 CNLX 10144 CNLX 10192
CNLX 10053 CNLX 10100 CNLX 10146 CNLX 10194
CNLX 10055 CNLX 10102 CNLX 10147 CNLX 10195
CNLX 10056 CNLX 10103 CNLX 10149 CNLX 10196
CNLX 10057 CNLX 10105 CNLX 10150 CNLX 10197
CNLX 10058 CNLX 10107 CNLX 10151 CNLX 10199
CNLX 10059 CNLX 10110 CNLX 10154 CNLX 10201

CNLX 10061 CNLX 10111 CNLX 10155 CNLX 10202
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368563
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368697
368699
368703
368709
368712
368714
368715
368717
368719
368721
368723
368726
368728
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368730
368731
368734
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368759
368760
368762
368766
368770
368776
368777
368779
368780
368781
368782
368783
368784
368786
368787
368789
368791
368792
368793
368794
368795
368799
368803
368804
368805
368808
368809
368811
368812
368816
368817
368820
368822
368823
368824
368829
368831
368832
368834
368835
368836
368839
368841
368844
368845



CNIS 368840 CNIS 368890 CNIS 368928 CNIS 368967

CNIS 368849 CNIS 368891 CNIS 368931 CNIS 368971
CNIS 368852 CNIS 368892 CNIS 368932 CNIS 368973
CNIS 368853 CNIS 368895 CNIS 368937 CNIS 368974
CNIS 368854 CNIS 368898 CNIS 368940 CNIS 368975
CNIS 368856 CNIS 368900 CNIS 368941 CNIS 368977
CNIS 368857 CNIS 368901 CNIS 368943 CNIS 368979
CNIS 368864 CNIS 368902 CNIS 368944 CNIS 368980
CNIS 368865 CNIS 368903 CNIS 368945 CNIS 368982
CNIS 368866 CNIS 368904 CNIS 368946 CNIS 368984
CNIS 368868 CNIS 368907 CNIS 368948 CNIS 368986
CNIS 368871 CNIS 368908 CNIS 368949 CNIS 368987
CNIS 368872 CNIS 368912 CNIS 368951 CNIS 368988
CNIS 368873 CNIS 368913 CNIS 368952 CNIS 368993
CNIS 368875 CNIS 368914 CNIS 368953 CNIS 368995
CNIS 368878 CNIS 368915 CNIS 368957 CNIS- 368996
CNIS 368882 CNIS 368921 CNIS 368959 CNIS 368997
CNIS 368884 CNIS 368922 CNIS 368962 CNIS 368998
CNIS 368885 CNIS 368925 CNIS 368964

CNIS 368887 CNIS 368927 CNIS 368965

Group 2
Quantity: 171
Description: 100-ton 3800 cu. ft. Covered Hopper Cars built in 1974 bearing the

following marks and numbers;

CNLX 10008 CNLX 10093 CNLX 10167 CNLX 10254
CNLX 10010 CNLX 10101 CNLX 10174 CNLX 10256
CNLX 10019 CNLX 10104 CNLX 10181 CNLX 10258
CNLX 10024 CNLX 10106 CNLX 10182 CNLX 10260
CNLX 10025 CNLX 10108 CNLX 10185 CNLX 10802
CNLX 10028 CNLX 10122 CNLX 10209 CNLX 10820
CNLX 10031 CNLX 10126 CNLX 10211 CNLX 10828
CNLX 10033 CNLX 10133 CNLX 10219 CNLX 10829
CNLX 10039 CNLX 10137 CNLX 10221 CNLX 10846
CNLX 10044 CNLX 10138 CNLX 10225 CNLX 10855
CNLX 10051 CNLX 10145 CNLX 10240 CNLX 10858
CNLX 10069 CNLX 10157 CNLX 10244 CNLX 10864
CNLX 10079 CNLX 10159 CNLX 10246 CNLX 10868
CNLX 10082 CNLX 10161 CNLX 10250 CNLX 10872

CNLX 10092 CNLX 10163 CNLX 10252 CNLX 10877
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368003
368008
368009
368010
368013
368015
368017
368018
368020
368022
368026
368027
368030
368033
368035
368036

Quantity:
Description:
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368055
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Group 3

368085
368086
368088
368089
368092
368094
368095
368096
368097
368098
368099
368101
368104
368110
368111
368112
368116
368118
368119
368120
368121
368122
368123
368124
368129
368134
368136
368137
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368139
368141
368143
368144
368145
368146
368148
368149
368150
368151
368152
368153
368154
368157
368159
368160
368162
368164
368165
368166
368168
368178
368179
368182
368183
368184

Gondola Cars built in 1974 bearing the following marks and

numbers;

CN
CN
CN
CN
CN
CN
CN

199209
199211
199212
199213
199214
199215
199216

CN
CN
CN
CN
CN
CN
CN

199217
199219
199220
199221
199222
199223
199224

CN
CN
CN
CN
CN
CN
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199225
199226
199229
199230
199231
199232
199233



CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

199235
199236
199237
199238
199239
199240
199241
199242
199243
199244
199245
199246
199248

Quantity:
Description:

CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX

10001
10004
10009
10011
10015
10022
10032
10034
10035
10037
10038
10046
10047
10049
10052
10054
10060
10065
10066
10067
10076
10087

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

170
100-ton 3800 cu. Ft. Covered Hopper Cars built in 1974 bearing
the following marks and numbers:

CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX

199250 CN
199251 CN
199252 CN
199253 CN
199254 CN
199255 CN
199256 CN
199257 CN
199258 CN
199259 CN
199260 CN
199261 CN
199262 CN
Group 4

10095
10096
10097
10109
10113
10118
10121
10128
10148
10152
10153
10168
10171
10183
10188
10193
10198
10200
10203
10204
10206
10213

CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX

199263
199264
199265
199266
199267
199268
199269
199270
199271
199272
199275
199276
199277

10214
10216
10217
10220
10223
10234
10236
10243
10261
10264
10804
10827
10831
10832
10840
10841
10844
10845
10848
10849
10861
10862

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS

199278
199279
199280
199281
199282
199283
199284
199285
199286
199288
199289

10882
10886
10889
10901
10908
10923
10927
10932
368186
368191
368192
368193
368195
368196
368198
368199
368200
368203
368204
368205
368206
368207



CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNI3
CNIs
CNIS
CNIS
CNI3
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS

368211
368212
368213
368214
368215
368216
368218
368219
368221
368223
368225
368226
368227
368232
368237
368238
368239
368240
368241
368242
368250

Quantity:
Description:

CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX

7007
7009
7015
7032
7034
7042
7045
7052
7079
7082
7086
7101
7102
7104

CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS

243
100-ton 3800 cu. ft. Covered Hopper Cars (A.A.R. Car Type
C112) built in 1975 bearing the following marks and numbers:

CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX

368251
368253
368255
368257
368259
368261
368263
368264
368265
368267
368269
368271
368272
368273
368274
368275
368276
368283
368290
368291
368292

7110
7115
7116
7126
7130
7149
7151
7152
7160
7169
7185
7206
7208
7209

CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS

Group 5

CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX

368293
368294
368296
368297
368299
368301
368302
368303
368304
368308
368311
368313
368314
368316
368317
368318
368320
368323
368325
368326
368328

7220
7227
7229
7245
7247
7252
7263
7266
7291
7298
7299
7303
7315
7317

CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS
CNIS

CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX

368329
368331
368335
368339
368340
368342
368349
368350
368351
368352
368353
368354
368355
368356
368358
368364
368365
368367
368368

7329
7331
7334
7354
7363
7364
7372
7376
7377
7388
7400
7407
7409
7429



CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX

7433
7435
7439
7449
7501
7508
7516
7519
7523
7524
7526
7531
7542
7544
7547
7549
7551
7552
7556
7559
7582
7590
7594
7595
7603
7605
7613
7624
7625
7626
7627
7639
7643
7652
7657
7658
7661
7662
7665
7676
7684
7686
7692
7697
7703

CNLX
CNLX
CNLX
CNLX

- CNLX

CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX

7704
7803
7807
7811
7813
7818
7833
7854
7857
7865
7879
7888
9000
9001
9018
9025
9026
9040
9042
9044
9065
9071
9072
9090
9103
9121
9143
9147
9158
9165
9169
9172
9179
9185
9188
9199
9202
9207
9223
9228
9229
9231
9426
9444
9449

CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CNLX
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

9471
9484
9494
9497
9499
9516
9527
369769
369778
369781
369782
369791
369792
369797
369807
369808

369821

369826
369829
369837
369845
369848
369850
369852

369862

369863
369870
369873
369875
369879
369882
369885
369886
369890
369892
369895
369909
369912
369914
371892
371895
371896
371897
371898
371899

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

371903

371904
371906
371907
371908
371912
371913
371915
371916
371917
371919
371925
371926
371927
371929
371930
371931

371934
371935
371936
371939
371940
371941

371943
371944
371946
371949
371951

371954
371955
371958
371959
371960
371962
371963
371964
371965
371969
371972
371973

371974
371975
371976
371977
371978



CN 371979
CN 371980
Quantity:
Description:

CN 411530
CN 411532
CN 411553
CN 411554
CN 411561
CN 411590
CN 411641
CN 411672
CN 411697
CN 412105
CN 412111
CN 412112
CN 412116
CN 412126
CN 412135
CN 412175
CN 414504
CN 414511
CN 414512
CN 414513
CN 414515
CN 414528
CN 414531
CN 414538
CN 414539
CN 414541
CN 414543
CN 414544
CN 414546
CN 414548
CN 414549
CN 414561
CN 414570

CN
CN

170
70-ton 50° 6 Box Cars (A.A.R. Class XM) built in 1974 bearing
the following marks and numbers:

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

-CN

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

371982
371983

CN
CN

Group 6

414575
414579
414584
414588
414589
414591
414594
414595

414597

414600
414603
414605

- 414611

414613
414614
414617
414620
414638
414639
414642
414643
414645
414649
414650
414657
414664
414666
414675
414676
414679
414680
414686
414690

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

371984
371990

414691
414693
414697
414701

414704

414705
414708
414711
414715
414732
414733
414747
414749
414750
414757
414762
414763
414767
414771
414775
414778
414780
414782
414815
414818
414825
414828
414830
414838
414840
414843
414848
414852

CN

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

371992

414856
414857
414862
414864
414918
414921
414927
414930
414940
414941
414943
414944
414952
414955
414956
414959
414963
414965
414966
414969
414970
414975
414978
414979
414992
414996
414997
415101
415105
415107
415111
415116
415120



CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

415129
415139
415141
415146
415148
415156
415158
415160
415162
415163

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

415165
415168
415176
415189
415193
415195
415199
415200
415201
415203

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

415204
415206
415207
415212
415216
415255
415256
415257
415258
415262

CN
CN
CN
CN
CN
CN
CN
CN

415265
415270
415271
415290
415296
415297
415298
415300



